
implement a price discrimination strategy, and the concomitant costs of using a ‘‘blunt 

instrument,” together constitute yet another reason why the proposed merger is unlikely to result 

in an anticompetitive increase in prices or a diminution of service quality. 

C. Coordinated Effects Analysis 

42. Many of the same factors discussed above also make it unlikely that coordinated 

effects would occur in any subset of the CMAs in which AT&T and Dobson operate. The 

evidence clearly indicates that the industry is not conducive to tacit coordination now, and will 

not be so after the transaction. For example, the FCC has found that the wireless sector is subject 

to “intense competitive pressure, rather than coordinated interaction.”4o Because of this 

competitive pressure, the FCC has stated that carriers “use information obtained about their 

rivals to improve their own ability to compete in attracting and retaining customers,” rather than 

coordinate their actions.41 

43. In order for there to be any valid concerns that the proposed merger of AT&T and 

(. . . footnote continued) 

P 1.05--1 
C 

That is, the percentage of people who do not switch needs to be greater than this ratio for the 
price discrimination attempt to be profitable. For example, if the ratio of price to marginal cost 
were about 1.67, only 11 percent of the subscribers targeted with the price increase would have 
to switch away from AT&T-Dobson in order for it to be unprofitable to attempt to price 
discriminate against customers in rural areas. If this ratio were 2, only nine percent of the 
subscribers targeted with the price increase would have to switch away to defeat a price increase, 
and if the ratio were 1.5, only 13 percent of customers would need to switch away. 

40 Cingular/AT&T Wireless Order 7 155 

4’ Id. 7 154. 
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Dobson would give rise to coordinated interactions, it must be shown that the proposed merger 

would make coordination profitable to the firms involved and that post merger there would be an 

“ability to detect and punish deviations that would undermine the coordinated in te rac t i~n .”~~ 

44. The available evidence suggests that the competitors in each CMA at issue will 

still compete vigorously on a variety of dimensions including price, network coverage, handset 

promotions, plan features, service quality, customer service, and the introduction of new 

services. Therefore, the proposed transaction would not change the competitive dynamics 

enough to make coordination profitable for the firms involved. Moreover, competition along a 

variety of different dimensions - from promotions on handsets to service quality - makes it more 

difficult for rival firms to reach terms of coordination. There is no evidence available to us 

suggesting that the proposed transaction would alter this fact. 

45. Competitors that possess excess capacity could readily increase their provision of 

wireless services if demand were to present itself (as would happen if providers were tacitly 

colluding to elevate prices). Therefore, each competitor would have strong incentives to deviate 

from putative coordination - the profits from cheating on the cartel would simply be too great for 

the cartel to be sustained. 

46. The substantial profits available from cheating are due in part to the fact that 

cheating would be easy to accomplish and difficult to detect - and therefore hard to punish. For 

example, facilities-based competitors could cheat on a collusive pricing or market division-type 

agreement by selling cheaply to a reseller, or by signing roaming agreements. Such behavior 

would be difficult to monitor and punish, which makes the possibility of coordinated behavior 

See Horizontal Merger Guidelines 5 2.1 42 
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unlikely as a result of the proposed merger. 

47. Another factor that makes coordinated interactions in the wireless industry more 

difficult is the uncertainty of future demand. In the wireless industry, in which there is rapid 

technological change and rollout of new services, there is likely to be uncertainty about future 

levels of demand. According to the Horizontal Merger Guidelines, coordination may be more 

difficult in a market with relatively frequent demand or cost fluctuations among firms.43 

Coordination may be more difficult in these types of markets because the market driven 

fluctuations may be difficult for firms to distinguish from cheating on a coordinated agreement. 

Thus, the fluctuations make it less likely that the coordinated interactions will occur in the first 

place. Similarly, uncertainty about future demand creates difficulties for a putative cartel to 

sustain its collusive state - it would find it problematic to distinguish between low demand due 

to deviations from the cartel arrangement and low demand due to lack of public interest in a new 

product or service relative to anticipated levels. 

V. Conclusions 

48. The nature of competition in the wireless sector, in particular its dynamism and 

the significant degree of extant rivalry, makes it unlikely that a merger of AT&T and Dobson 

would result in higher prices and lower output through either coordinated behavior among the 

participants in the wireless sector or unilateral behavior by the merged firm. Based on our 

analysis of the available information, we conclude that the proposed merger will deliver 

Id. 5 2.12 
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substantial consumer benefits while not engendering significant competitive harms in any 

relevant market. As such, the proposed combination is in the public interest. 

I declare under penalty of perjury that the foregoing is true and correct. 
Executed on July 12,2007. 

I deciare under penalty of perjury that the foregoing is true and correct. 
Executed on July 12,2007. 

I JGa&an M. Orszag 
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FCC Form 603 
Exhibit 2 
Page 1 of 1 

Statement of No Environmental Impact 

As required by Section 1.923(e) of the Commission’s rules,’ the Applicants state that this 
transfer of control of the licensee will not have a significant environmental effect, as defined by 
Section 1.1307 of the Commission’s rules.* A transfer of control does not involve any 
engineering changes and, therefore, cannot have a significant environmental impact. 

’ 47 C.F.R. 5 1.923(e). 
’Id.  4 1.1307. 
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Item 1.01. Entry into B Matexid DeRniti.*e Agreemen+ 
AeTeement and Plan of M w  
On June 29,2007, Dobson Communications Corporation (“Dobson”) entered into m Agreement and Plan of Merger (the -Merge Apement”) with 

ATBIT Inc. (“AT&T? and Alpine Merger Sub, Inc. (“Merger Sub”), a wholly owned subsidiary of ATBIT. 
Under the terms ofths Merger Agreement, Merger Sub will be merged (the “Merger”) with and into Dobso~ with Dobson continuing as the surviving 

corporation and becoming a subsidiary ofAT&T. At the effective time of the Merger, each issued and outstanding share of Class A common stock and 
Class B common stock of Dobson will be cancelled and converted into the right to receive $13.00 in cash, without interest. Each outstanding option to 
acquire Dobson common stock will be cancelled at the effective One of the Merger, and the option holder will w i v e  a cash paymen$ without interest and 
less any applicable tax withholdingx equal 10 the number of sh- of Dobson common stock subject to thc option multiplied by the excess (if any) of 
$13.00 overthe exercise price per share of the option. 

Completion of the Merger is subject to Several conditions, including the expiration or earlier termination d t h e  applicable waiting period under the 
Hart-Swn-Rodino Antitrust Improvements Act of 1976. approval by the Federal Communications Commission and othsr EuItorrmy closing conditions. 

The respective Boards of Directors of Dobson, AT&T and Merger Sub have approved the Merger Agreement. The Merger Agremnmt has also been 
adopted by Dobson CC Limited Partnership (“DCCLP’7, which owns more than a majority of the voting interests of Dobson’s outstanding capital stock 
entaled to vote in connection with the Merger. Proxies for the adoption of the Merger Agreement will not be solicited fmm the other atwkholdsra of 
mbson because no further stockholder adion is required to approve the Merger. 

The Merger Agreement contains termination rights for both Dobson and AT&T. Dobson’s termination rights include the rigid to terminate the Merger 
Ageement on or prior to Augua 3 1,2007, subject to complying with the tmns of the Merger AgemenL to enta into 1) defmitive transaction agrement 
with respect to a superior pmpesal. Dobson will be required to pay ATBIT a t m i n d o n  fee of $85 million to exercise that termination right and under other 
cirCumamces specified in the Merger Agreement. Dobson and DCCLP have agreed with AT&T not to solicit or facilitate wmpeihg transactions, subjea to 
the t m s  ofthe Merger Agreement and a separate Support Agreement that DCCLP entered into with AT&T. 

-n and AT&T entered into a Joint Bidding Agreement (the “Joint Bidding Ageentent”) that governs their participation in the 
upcoming 7W MHz spectrum auction if the closing ofthe Merger has not occurred prior to the time that the F e d 4  C n n m u n i o ~ o m  Canmission condurn 
such auction. Dobson agreed that all bidding in such auction will be conducted through AT&T’s applicant in the d o n .  

i ’  e 
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December 3 1,2007, then such participant (or his penonal representation, as the case may be) will be paid the same amount as if such participantss 
employment had not been so terminated. If the termination is on n before December 31,2007, and neither by Dobson for Cause nor a volumary temlnation 
by the partieipw then such participant (or his pmonal representative, as the case may be) will receive a pro ratapayment under such plan, subjectto the 
terms and conditions described in the next paragraph. 

In determining whether a participant would be entitled to a pro rata payment under the 2007 Performance Bonus P l q  Dobson will (i) assume that any 
subjective or individual performance criteria applicable to such participant have been lW% satisfied and (ii) with respect to any applicable objective 
company performance criteria, compare the actual performance of Dobson for 2W7 through the end of the month prior to the date of termination, against 
the budget targets for the applicable Company performance criteria levels for such period. The performance criteria would then be evaluated under such 
plan. If such criteria were deemed to be satisfied and if a bonus were payable to such participant, such bonus would be pm rated for 2007 through the date of 
termination. payable within ten days after the date of termination 

employment with Dobson, (ii) acts of dishonesty intended to result in substantial pnsonal enrichment at the Dobson’s expense n (iii) the will l l  fail- to 
follow a dim- reasonable and lawful written dlnctive from the Board of Directas, which failure is not cured within 30 days. No act or omission would be 
considered willful unless it is done or omitted in bad faith and without reasonable belief it was in Dobson’s best interest, and any determination of cause 
must be approved by no! less than Uuee-fom ofthe entire membmhip of the Board of Directors. 

-Plan (the “Deferred Compensation Plan”) was adopted for the purpose of providing eligible employees the ability to defer 
certain Compensdion to provide such employee a degree of flexibility in their fmancid planning. The Deferred Compensation Plan p m i t s  eligible 
employee to elect to defer up to IOOK of their bonus and base salary, subject to being able to satis@ applicable tax withholding and ather obligations. Ihe  
plan provides for payments to the plan participants upon the earlier of (i) such participant’s separation from service, (ii) the date the participant is 
h r m i n e d  to have a disability, (iii) the date of the participant’s death or (iv) the effective date of B change of conmi of Dobson. In additiq a plan 
panicipsnt may schedule inservice distributions of deferred amounu amibutlble to a particular plan y m ,  and m y ,  with the consent of the Compensation 
Committee ofthe Board of Directon, obmin distributions upon an unforeseeable emergency. All officns of Dobson who are employees are eligible to 
pde ipa?  in the Deferred Compensation Plan. 

%!%%&%an (the “Retention Bonus Plan’? was adopted for the purpose of providing incentivss to certain employees to maintain their 
employment with Dobson pending the completion of the Merger and for a transitional period thereafter. The total amount payable under the Retention 
Bonus Plan is capped. Payments to participants under the plan will be on a two tiered basis: 50% of I )  paticipm’s retention bonus will be paid d the olosing 
ofthe Merger, and the remaining 50% of each participant’s retention bonus will be paid 30 days after closing. A paymentto any participant may not exceed 
200% of the sum of that 

4 

For purposes of the 2007 Bonus Plan Amendment, the term ‘Cause” includes (i) conviction of a felony that relates to such executive officm’ 
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employee's annual salary and bonus. ' I l l h e  Chairman of the Board, Everett R. Dobson, the Chief Executive Officer and President, Stcvm P. h s e k  pnd the 
Executive Vice President and Chief Financial Officer, Bruce R. Knooihuuen, are not ellgible f-or any payments from the Raention Bonur plan. &ou& 
Frank Franzese, Senior Vice President of Sal-, and Timothy I. DUTY. Senior Vice President and Chief Technical officer, a ~ e  eligible to participate in the 
Retention Bonus P l q  they are not currently expected to receive a retention bonus. 

f i e  foregoing descriptions ofthe ESPP Amendment, 2007 Bonus Plan Amendment, Deferred Compensation Plan and Retention Bonus Plan do not 
purport to be complete and are qualified in their entirety by reference to such documents, which documems are aftached to this C-m &port as ~xhibhs 
10. I ,  10.2, 10.3 and 10.4, and aye incorporated into this Item by reference. 
Item 8.01. Other Events. 

On June 29,2007, a joint press release was issued concerning the entry of Dobson, AT&T hc. and Merger Sub into the Merger m e m n t .  A copy of 
the press release is attached to this Current Report as Exhibit 99.1 and is incorporated into this Item by reference, 
Item 9.01. Finuncial Statements and Exhibits 

(d) Exhibits. 

2 1  .&-eement and Plan of Merger, dated June 29,2007, by and among Dobson CommuNcations Capontion, AT&T Inc. and Alpine 
Merger Sub, Inc. 

10.1' 

10.2' 

10.3' Deferred Compensation Plan 

10.4. Retention Bonus Plan 

99.1 

2007-1 Amendment to the Amended and Restated 2002 Employee Stock Purchase Agnement 

Amendment to 2007 Performance Bonus Plan 

Press Release dated lune 29,2007. 

Management contract or compensatory p h  OT m g e m e n t  

5 
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SIGNATURES 
purruant to the requirements of the Securities Exchange A d  of 1934, the Registrant has ddy caused this report to be signed on aS behalf by the 

undersigned thereunto duly authorized. 

Date: July 2,2007 

DOBSON COMMUNICATIONS CORPORAnON 

By: / s i  Ronald L. Ripley 

Name: Ronald L. Ripley 
Title: Senior Vice Resident and General Counsel 
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Exhibit No. Description of Exhibit 
2.1 Agreement and Plan of Merger, dated June 29,2007, by and among Dobson Communications CorporatioR AT&T hc. and Alpine 

Merger Sub, h c .  

10.1' 

10.2. 

10.3. Deferred Compensation Plan 

10.4. Retention Bonus Plan 

99.1 

2007-1 Amendment to the Amended and Restated 2002 Employee Stock Purchase Agreement 

Amendment to 2007 Performance Bonus Plan 

Ress Release dated June 29,2007. 

Management contract or compensatory plan or arrangement 
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AGREEMENT AND PLAN OF MERGER (this "Aereement"), dated Bs of lune 29,2007, among DOBSON COMMUNICATIONS CORPORATION, 
an Oklahoma corporation (the "-3, ATBrT INC., a Delaware corporation ("='), and ALPINE MERGER SUB, NC., an Oklahoma corporation 
and a wholly owned Subsidiary of Parent ("Mereer Sub"). 

R F r T T A l  .R 

. .  .. 
s k c i e n t t o  ohainihe Company Requisite Vote; G d  

WHEREAS, the Company, Parent and Merger Sub desire lo make certain representations, warranties, covenants and agncmenb spcLified herein in 
corneaion with this Agreement. 

hereto agree BS follows: 
NOW, THEREFORE, in mnsideration ofthe premises, and ofthe representations, wmanlies, covenant$ and agreements contained herein, the parties 

ARTICLE I 
THE MERGER, CLOSING, EFFECTIVE TIME 

into the Company and the separate corporate existence of Merger Sub shall thereupon cease. The Canpsny shall be the surviving corporation in the Merger 
(sometimes referred to in this Agreement as the ''- ' '7, and the separate corporate existence of the Company with all its Tights, 
pnvileges, immunities, pawem and franchises shall continue unaffected by the Merger. The Merger shall have the effects speciftcd in thc Oklahoma Genesal 
Colporation A% as amended (the 'Ut€&"). 

1. I .  Upon the terns and subject to the conditions set forth in this Agreemem, at the Effective The, Merger Sub shall be merged with and 



I 2 Wpsrnc The doting olthe Merger ithe "w') shall take place 0 )  at the oflicer of Sullrvan & Cromwell I.I.P. 125 B m d  Strcct, Yea  York 
Sew York 10004 at 8.00 a.m l x a l  time on the hurinus day alter the date on whch the last 10 be satisfied or waived of the condiuons set forth in 
W i c k  \'I1 shall have k e n  .satislied dr uawcd ~n ai;urdancc uith this Apeemem (other than those conditions thal by their naturc are to be iafirfied at Ihc 
Clmmg, bur subjer? tu the rataficuon or waver ofthose condiuons), or (I))  at such other place and time and or on such other date BS the Company and 
Parent ma) othenvm a p e  m writing ithr &IC on which the Clmmp *em, the "-Date"). 

Immediatel) follou mg the Clmmg. the Company and Parent WIII C~LLIC a Cmlticrur of Merger (the ' ' ' ")to be 
executed acknowledged and filed with &hr. S e m w  of Slate ofthc SWe of Oklahoma BS provided rn Section 1081 ofthe Ok-I k i m e  
effsctwr af the tunc when the Certtficae of Merger har been duly filed uith the kcrelaq 0 1  State ofthr Stale ofOklahoma or such olhn time as shall be 

I .3 a \ 

agreed upon b) the p ? m  hcrclu 8n wnting and set lnth 8n the Cenificate of hlcrga m acc&cc with the WCA (the ''- .") 
dv'rlrl  F I, . I.. .I_ 1. 

CERTIFICATE OF INCORPORATION AND BY-LAWS 
OF THE SURVlVINO CORPORATION 

2.1. 
' 

. At the Effective Time, the certifioate of inoorpmlion of the Swiving  Corporation (the "-7 shall be the 
certif&-any BS in effect immediately prior to the Effective Time, until thereafter amended i l ~  providedthenin or by . .  .. 
applicable Law. 

2.2. Bv -La . ?he by-laws of Merger Sub in effect at the Effective Time shall be the by-laws ofthe Surviving Corporation (the "-7, until 
fhere&?amended2 provided therein or by applicable Law. - ... 

AKIlCL% 111 
DIRECTORS AND OFFICERS 

3.1. . of Survl ' v i m  co ' 
. The directors of Merger Sub at the Effective Time shall, fmm and after the Effective Time, be the directors of 

the S w ! r p o r a t i o n  until t h z s s o r s  have ken duly elected or appointed and qualified or until their earlier death, resignation OT removal in 
accordance with the C w e r  and the By-Laws. 

Sunivin-ors have been duly elected or appointed and qualified or until their earlier death, resignation or removal in 
accordance with the Chsner and the By-Laws.. 

3.2. The offtcers ofthe Company atthe Effective Time shall, fmm and after the Effective Time, be the offims ofthe 

-2- 



ARTICLE IV 
EFFECT OF THE MERGER ON CAPITAL STOCK, EXCHANGE OF CERTIFICATES 

4.1. At the Effective Time, as a result ofthe Merger and without any d o n  on the p a t  of Parent, Merger Sub, the Company or 
the hol&!%%%%%ofthe Comoanv OT M e r w  Sub 

. I  . .  , .  
(a) P Each Company Share issued and outstanding immediately prior to the Effective Time, otherthan (i) Company 

Shares that me owned by Parent OT Merger Sub or by the Company or its Subsidiaries snd in each case not held on behalfofthird parties and (ii) Company 
S h w  that me w e d  by stwkholden (A) who have not voted such Company Shares in favor of the Merger or consented to the Merger in writing p"nt  
to Section 1073 of the OGCA and (B) who have otherwise taken all ofthe $oris ffiquired by Section 1091 ofthe OGCA to properly exercise and perfect 
such sfwkholdcrs' appmiyl rights with respect to such Company Shares (" 
clause (i) or (ii) being an and, collectively, "-'?, shall be converted into the right to receive f13.00 in 
cash per Company Share (the -:'). At the Effective Time, all Company Sham shall no longer be outstandin& shall aut-tically be 
canalled and retired and shall c-ach certificate (a "w?, f m c r l y  representing any of such Company Shares (other than 
Excluded Company Sharer) and (ii) each uncertifisated Gvnpany Shan (an ")re@stered to a holder on the stwk transfer 
bock ofthe Company (other than Excluded Company Shares) shall t h e r e d t e w e i v e  the Merger Consideration, without in-& 
and each certificate formerly representing Company Shares owned by Dissenting Stockhol&rs shall thereafter only represcut the right to receive the 
payment to which reference is made in Senion 4.2(g). 

the Company or o Parent which such Excluded Company Shares shall remain outstanding and d e a d  by the Merger) shall, by virtue ofthe Merger and 
without any action on the pan of the holder thcreof, no longer he outslsnding, shall be automatically cancelled and retired without payment of any 
consideration therefor and shall cease to exist, subject to any rights the holder thermfmay have under Section 4.2(g). 

(c) Mererrsub. Each share of Common Stock par value W.01 per share, of Merger Sub issued and outstanding immediately prior to the Effective Tme 
shall he converted into one share of Common Stock pm value W.01 per share, ofthe Surviving Corporation. 

(d) Each share of Series F Preferred issued and outstanding immediately prior to the Effective Time, if any, shall remain outstanding 
as a n e ~ C o n w t i b l e  Preferred Stock par value $1.00 per share, ofthe Surviving Corpaation having the same powers, preferencps and 
relative participating rights, optional OT other special righfs and qualifications, limitations or restrictions thereon, as such share of Series F Referred has 
immediately prior to the Effective Time, subject to the terms of the Series F Preferred 

")(each Company Share refemd to in the fore oing 

(b) Each Excluded Company Share (other than such Excluded Company Shares that are owned by the Subsidiaries of 
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4.2. Eachanee of Certificates for Shar es. 
At the Closing, Parent shall deposit, M shall cause to be deposited, with a paying agent selected by Parent who shall be reasonably 

”), forthc benefit ofthe holders of Company Shares (other than Excluded Company Shares), a cssh amount satisfactory to the Company (the ‘‘fWw&s& 
approximately equal to the amount necessary for the Paying Agent to pay the Merger Consideration in respect of Company Shares, other than Excluded 
Company Shares (such cash being hereinafter referred to as the ”-). 

. Romptly after the Effective Time, the Surviving Corporation shall cause the Paying Agent to mail transmittal materials (to be 
r e a s o m m e n t  and the Company prior to the Effective Time)to each holder ofrecord BS of the Effective Time of Company Shares (other 
ulan Excluded Company Shares) represented by Certiticates. Such transmittal materials shall advise the holders of such Compmy Shares ofthe 
effectiveness ofthe Merger and the procedure for surrendering the Certificates to the Paying Agent. Upon the stmender of a &Mi& (or affidavit of loss 
in lieu thereof in accordance with Section 4.2(e)) to the Paying Agent in accordance with the tams ofthe tranwatSl matsrials, the holda ofthe CCMicate 
shall be entitled to receive in exchange, and in respect of, such Certificate a cash mount (after giving effect to any Tax withholdings as provided in 
Senim 4.2(h)) equal to (x) the number of Company Shares represented by such Certificate (or affidavit of loss in lieu thereof LP provided in Section 4.2(e)) 
multiplied by (y) the Merger Consideration, and the Certificate so surrendered shall be fmhwith cancelled. No interest will be paid or m e d  on any 
mount payable upon due surrender ofthe Certificates. In the event of a transfer of ownership of Company Shares that is not registered in the transfer 
records ofthe Company, a check for any cash to be paid upon due surrender ofthe Certificate may be issued andlor paid to such atransferce ifthe 
Certificate f m e r l y  representing such Company Shares is presented to the Paying Agent, accompanied by all documents required to evidence and &ect 
such transfer and to evidence that my applicable stock transfer Taxes have been paid. 

For the purposes ofthis Agreement, the t- “w shall mean any individual, corporation (including not-fo fa), general or limited partnership, 
limited liability company, joint venture, estate, trust, association, organizntiation, Governmental Entity or other e n l k y x y  kind ornature. 

(c) s. From and after the Effective Time, there shall be no transfers on the stock transfer books ofthe Surviving Corpomion of Company Shares 
that were o ~ s t ~ d i m g  immediately pnor to the Effective Time. 

(d) . Any portion ofthe Exchange Fund (including the proceeds of any investments thcnof)that rnnainS unclaimed by 
the sto-dap after the Effective Time shall be delivered, at Parmt’s option, to Parent Any stockholders of the Company who 
have not theretofore complied with this Article IV shall therafter look only lo Parent for payment of the Merger Considedon (& giving effect to any 
r e q u i d  Tax withholding as provided in Senion 4.2(h)) upon due swender of their Certificates (or affidavits of loss in lieu thereof), in each case, without 
any interest thereon. Notwithstanding the foregoing, none of Parent, the Company, the Surviving Corporation, the Paying Agent a any 

(a) i&uAemL 

(b) e u 
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other Person shall be liable to any Person for any amount properly delivered to a public official pursuant to applicable abandoned property, escheat n 
S i m i l a r  Laws. 

fact by% Person c h i m ~ ~ t o  be IOSS stolen OT destroyed a d  the posting by such Penon of B bond in the form custanarily required by 
P-t as indemnity against any claim that may be made against Parent or the Surviving Corporation with respect to sucb Certificate, the Paying & a t  will 
&sue a check in the ammmt (&I giving effect to any Tax withholdings as provided in Section 4 . 2 0 )  equal to the number of Company Shares rrpnsented 
by such l o q  stolen or desmyed CRtifioate multiplied by the Merger Consideration. 

(0 YLlcalficate d- Parent shall cause the Paying Agent to (i) issue to each holder of Uncatiiicated Company Shares B cbeck in the 
amount equal to (after giving effect to any Tax withholdings BS provided in Section 4.2(h)) (x) the number of Uncdica ted  Company Shares held by such 
holder multiplied by (y) the Merger Consideration and (ii) mail to each such holder materials (to be reasonably agmed u p "  by P-t and the c o m p q  
For to the Effective Time) advisingsuch holder ofthe effectiveness ofthe Merger and the conversion oftheir Company Shares into the right to meive the 
Merger Consideration. 

i m m e d ~ E f f e c t i w  Time and that are held by a stockholder who has not voted such shm- in favor of the Merger or consented to the Merger 
in writing pursuant to Section 1073 ofthe OGCA a@ who has otherwise taken all ofthe actions required by Section 1091 of the OOCA to properly exemise 
and prfect such stockholder's appraisal rights (the 

thatinthe 
event that a stockholder of the Company faik to pedect, waives, withdraws or otherwise loses any such right or remedy granted by the m, 
Dissenting Shares held by such stockholdw shall be convened into and represent only the right to receive the Merger Consideration specified m thm 
Agreement without interest. The Company shall give Parent (i) prompt notice of any written demands for payment for the Dissenting Shares, anempled 
withdrawals of such demands, and any other imm.mFts served pursuant to applicable Law thst are received by the Company with respd to stockholders' 
appraisal rights and (ii) the opportunity to participate m and direct all negotiations and proceedin@ with respect to m y  such &muds. 'me Company shall 
not, without the prior written consent of Parent, voluntarily make any payment with respect to, or settle or offer to settle any such demandr. Merger sub (or, 
after the Effective Time, the Surviving Corporation) shall be responsible for all payments with respect to the Dissenting Shans, including all masonable 
enpnses ssscciatad with any negotiations and proceedings with respect to an demands for appraisal underthe OOCA. 

. Each of Parent and the Surviving Corporation shd be entitled to deduct and withhold fmm thc consideration othenuiso payable 
pursua-t such amounts as it is required to deduct and withhold with respect to the making of such payment under the Internal Revenue 
Code (the Q&''), or any other applicable state, local or foreign Tax Law. TO the extent that a m o w  are so withheld by the Surviving Corporation or 

(0 )  st. Stolen or Des ' 
. In the event any Certificate shall have been lost, stolen or destroyed, u p n  the making of an aEdavit of that 

(9) ' ' 
Nofwithrtanding any provision contained in this Agrement to the contrary, Company Sham that are issued and olllstanding 

")shall be deemed to have ceased to represent any interest in the Surviving 
Corporation BS of the Effective Time and shall be entitled to those rights and remedies set forth in Section 1091 of the OOCA; 

01) ' 

. ' 
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